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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON. D.C. 20549 

FORM 8-K 
CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d) 

OF THE SECURITIES EXCHANGE ACT OF 1934 

DATE OF REPORT (DATE OF EARLIEST EVENT REPORTED): AUGUST 7,2000 

UNIVISION COMMUNICATIONS INC. 
(Exact Name of Registrant as Specified in its Charter) 

DELAWARE 
(State or Other Jurisdiction of Incorporation) 

COMMISSION FILE NUMBER: 001-12223 I.R.S. EMPLOYER IDENTIFICATION NUMBER: 95-4398 ;  

1999 AVENUE OF THE STARS, SUITE 3050 
LOS ANGELES, CALIFORNIA 

(Address of Principal Executive Offices) 

90067 
(Zip Code) 

TEL: (310) 556-7676 
(Registrant's Telephone Number, Including Area Code) 

UNIVISION COMMUNICATIONS INC. AND SUBSIDIARIES 

ITEM 2. ACQUISITION OF ASSETS 

On August 7,2000, the Company converted its $120,000,000 convertible promissory note into an appfOXimatC 20% 
equity interest, on a fully diluted basis, in Entravision Communications Corporation ("Entravison"), which began trading 
on the New York Stock Exchange on August 2,2000. Furthermore, on August 7,2000, in connection with Entravision's 
initial public offering, the Company invested an additional $100,000,000 to purchase approximately an additional 6% 
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equity interest in Entravision on a fully diluted basis. The Company provided the funding for this transaction by 
bomowing $60,000,000 from its Revolving Credit Facility and with cash from operations of $40,000,000. Consequently, 
the Company has an investment in Entravision of $220,000,000 and an approximate 26% equity interest in Entravision on 
a fully diluted basis. Andrew W. Hobson, Executive Vice President of the Univision Network, and Michael D. 
Wortsman, Co-President of Univision Television Group Inc., are members of the board of directors of Entravision. .- 

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 
signed on its behalf by the undersigned thereunto duly authorized. 

UNIVISION COMMUNICATIONS INC 
(Registrant) 

By: / s l  GEORGE W. BLANK 

August 11, 2000 
Los Angeles. California 
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George W. Blank 
EXECUTIVE VICE PRESIDENT AND 
CHIEF FINANCIAL OFFICER 

End of Filing 
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Spanish Broadcasting System 

December 16, 1996 

Mr. Stu Olds 
Katz Communications, Inc. 
125 West 55th Street 
New York, NY 10019 

Re: Letter Agreement dated October 6,1996 between Katz Communications, 
Inc. (I'KCI") and Spanish Broadcasting System, Inc. ('SBS") 

Dear Stu: 

Today you informed SBS that in connection with the merger of the Heftel 
Stations and Tichenor Stations, KCI desires to represent and is contemplating 
representing all of the Heftel Stations including Hispanic language stations 
serving the New York, Los Angeles, Miami and Key Largo markets ("Markets"). 

SBS hereby reminds KCI of KCI's agreement under the Letter Agreement 
not to represent any Hispanic language radio stations in the Markets without SBS' 
prior written consent. SBS desires to achieve the full benefit of its agreement with 
KCI and will not, at this time, consent to any representation by KCI of the Heftel 
Hispanic language stations in the Markets. 

In the event that KCI goes forward with the representation of the Hefiel 
Hispanic language stations in the Markets, such representation would be without 
SBS' consent and SBS shall pursue all remedies available to SBS. 

Very truly yours, I 1 

W l h b  

New York Los Angeles Miami Key Largo 
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December 19.1996 Rad1 Alam6n Jr 
Pietident 

Heftel Broadcasting Corporation 
6767 W. Tropicana Avenue 
Suite 102 
Las Vegas, Nevada 89 I 03 
At tn :  Nr. John Kendrick 

Gentlemeaadies, 

We have learned through Katz Communications, Inc. that Hispanic language radio 
stations owned by Heftel and serving, among others, tfieNew York, Los Angeles, 
Miami and Key Largo markets are negotiating to enter into representation 
agreements with Katz. 

Please be advised that pursuant to a series of agreements made as of September 
27,1993, as amended, Katz agreed with Spanish Broadcasting System and certain 
of its stations ("SBS") not to represent any other Hispanic language stations 
serving the New York, Los Angeles, Miami and Key Largo markets, except with 
SBS' written consent, which has never been given. 

Should Heftel or related stations enter into agreements with Katz by which Katz 
violates its obligation of exclusivity, SBS intends to pursue its remedies against all 
responsible parties vigorously and to the fullest extent permitted by law. 

. 

cc: Momson Cohen Singer & Weinstein (attention: Deborah E. h s ,  Esq.) 

Los Angeles Miami Kev w o  New York 
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Corponic Headquaners December 19,1996 
26 Wsr 56rh Succi 
New York, New York 10013 
212'541-9200 
Tdcfax 21Y541-6$W 

Mr. Stuart Olds 
Katz Communications, Inc. 
125 West 55th Street 
New York, NY 100 I 9 

FaUl Alarcdn Jr. 
Piesidenr 

Dear S t u ,  

As a result of our conversations on December 16, 1996 and today, and certain 
other information which has come to our attention, webave come to believe that 
notwithstanding the obligations of exclusivity of the various agreements between 
SBS and Katz, Katz intends to enter into representation agreements with Heftel 
Hispanic language stations serving the New York, Los hge le s ,  llliami and Key 
Lago markets, among others. 

As we have discussed, such conduct would, among other thmgs, be a breach of OUT 
agreements and would cause us substantial damage. I hope you have rethought 
your position and intentions as a result of our communications. Please furnish me 
your assurance, inwritine, by the close of business Friday December 20, 1996 that 
Katz will not enter into any such new representation agreements, failing which 
SBS mill  have no alternative but to pursue its remedies including for injunctive 
relief. 

- 
RA/lhb 
cc: Morrison Cohen Singer & Weinstein (attention: Deborah E. Lam, Esq.) 

New Yo& Los mgeles Miami K q  Lug0 



ndMmbw 20,1996 
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Mr. haul Alllwd 
Dscasnba 20'19% 
Psgr Two 
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CC: ChuckBurtan 
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Corporate Hradquancrs 
26 West 56rh Srreer 
Yew York. Xew York 1@01c/ 
21 2 'is 1~9200 
T e l e h  312/541-69@4 

SBS 
Spanish Broadcasting System 

December 27, 1996 Raid Alarcon Jr. 
Prexdenr 

Mr. Stuart Olds 
Katz Communications, Inc. 
125 West 55th Street 
New York, NY I0019 

Dear Stu: 

In regard to your letter of December 20,1996, enclosed is a check for 
$25,453.55 for advertising time you sold for WPAT-FM. You have never 
requested a formal representation agreement but we have always, and still remain, 
open to negotiating an agreement, if you are now interested. 

Obviously, however, you have no intention of continuing to represent us 
after February 28, 1997. Clearly your interests now lie with Heftel. As you know, 
this representation would be a clear breach of our agreements which require one 
year's notice, and only after September 27, 1997. Your apparent "cause" for 
terminating our agreements are general allegations which we do not understand, 
which you certainly never raised with us until now, and which, in any event, we 
believe to be factually inaccurate. 

We remain open to discussing these issues with you further. Otherwise, we 
intend to hold you to the letter of our agreements and to take whatever legal action 
is necessary to d so. , P 

New York Los .bngcles Miami Key Largo 



REF # INVOICE # DATE INVOICE AMOUNTAMOUNT PAID DISCOUNT NET 1 0 3 6 9  
7164 122696  1 2 / 2 6 / 9 6  25,453.55 25,453.55 2 5 , 4 5 3 . 5 5  
TRX DESCRIPTION: PytIAprll 96 TO NOV 30, 96 

DETaCH UPPER PORTION AND RErAIN FOR YOVR RECORDS 

10369 . 
SBS OF GREATER N.Y., INC. 
26 W. 56TH STREET, NEW YORK, N.Y. 1W19 , 12;2E6,96, , CHECKNO. + , A,MOUNT , 
*******25,453 DOLLARS AND 55 CENTS 10369 S * * * *  25 453.55 

PAY TO THE ORDER OF 
KATZ HISPANIC RADIO 

I I 
\ I .- - 

THE CHASE MANHATAN BPINK. N.A. 
'W W 57TH ST. .3 AVENUE O F M E  AMERICAS 

NEWYORK. NY 10019 

\ 
AUTHORIZED SIGNATURE 



DEC 28 '96 05:29PM P. 1 

December 17, 1996 

bfr. ~ a u l  ~larcon, Jr. 
Preaidcolt 
Spanish Broadcasting SyPhrn 
26 We¶ 56th S W  
NewYorlt, NewYork 10019 

Dear Mr Alarm: 

Your letter to Slu Olds datcd Decambz 21,1996 wm received today. Mr. Oldr is on holiday with hi6 family and 
will return to the office on January 6,1997. He wlll respond to yaur later upon his return. 

DEC 27 '96 16:17 

Haniet Salk 
Katz Radio Omup 

2124246491 PAGE. 001 
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S ~ W U L E  14A INFORMATION 

Proxy Statement Pursuant to Section 14(a) of 
the Securities Exchange Act of 1934 (Amendment No. ) 

Filed by the Registrant E 
Filed by a Party other than the Registrant 0 

Check the aooromiate box: 
&.  . 

C l  Preliminary Roxy Statement 
0 Coofidential. for Use of the Commission Only (as permitted by Rule 14a-6(e)(2)) 
0 Dcrinltive Proxy Staterneni 
0 Dcrimtivt .4dd1tiond .Materids 
U Sdiciring Mxenal Pursuant to $240.1.Ia-12 

IllSPANIC BKOADCASTINC CORPORATION I 

P a m e  si Registrant as Specified In Ils ChMcr) 

(Name of Person(s) Filing Proxy Statement, if other than the Registrant) 

Payment of Filing Fee (Check the appropriate box): 
0 Nofeerequired 
0 Fee compnted on table below per Exchange Act Rules 14a-6(i)(4) and 0-1 I 

(1) Title of each class of securities to which transaction applies: 

(2) Aggregate number of securities to which transaction applies: 

(3) Per unit price or other underlying value of transaction compnted pursuant to Exchange Act Rule 0-1 1 (set 
forth the amount on which the filing fee is calculated and state how it was determined): 

(4) Proposed maximum aggregate value of transaction: 

( 5 )  Total fee paid 

0 
0 

Fee paid previously with preliminary materials. 
Check box if any part of the fee is offset as provided by Exchange Act Rule O-ll(a)(Z) and identify the filing for 
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the 
Form 0; Schedule ind the date of its filing. 
(1) Amount Previously Paid: 

(2) Form, Schedule or Regismtion Statement No.: . .  

(3) Filing Party: 

(4) DateFiled: 
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In;lude.; 37Sr00 vested hut unc.ker;ised slwk uptiom for shares of Class A Common Stock. 
Include\ 23.000 vested but unekcrcised stock opnons fnr shares of Class A Cummon Stock. 
In;lude, 4.OW shares dwned by the reponing person's spouse and children (the reponing person disclams beneficial ownership of these 
s h a s ,  JnJ 37,000 vesvd but unexercised itock optionr for shares of Class A Common Stock. 
InL.ludes 165.332 vested but unexercised stock options for shares of Class A Comindn Stock. 
Include, 91.760 vested but unexercised stock tiplions fur shares of Class A Common Stock. 

- 
.I< 9 1 1  thr Recard Date. Clear Channel and 1t.j affilidtes owned no shares of Class A Common Stock. Houever. Clear Channel and its 

~ l r i l i~ t e s  .>wried all oithe outstandme sharcs oithe Company's Class B Common Stock (28.312.940 charcs), which accounted for approxtmarely 
a 26 1 %  meres! in the Common Stuck of the Compan) 
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PROPOSAL ONE 
ELECTION OF DIRECTORS 

Five directors, constituting the enrire Board of Directors, are to be elected at the Annual Meeting to hold offie until the next Annual 
Meeting of Stockholders or until their respective successors have been elected and shall qualify. The Board of Directors has designated 
McHenry T. Tichenor, Jr., McHenry T. Tichenor, Robert W. Hughes, James M. Raines and Emesto Cruz as nominees, each of whom currently 
serves as a member of the Board of Directors. It is the intention of the p s o n s  named in the enclosed proxy to vote the shares covered by each 
proxy for the election of all the nominees named above. Although the Board of Directors does not anticipate that any nominees will be 
unavailable for election, in the event of such occurrence the proxies will be voted for such substitute, if any, as the Board of Directors may 
dcsignate. There is no cumulative voting for the Board of Directors. 

The Board of Directors recommends that each holder of Class A Common Stock vote "FOR' the election of each of the nominees 
Listed above. 

DIRECTORS, NOMINEES FOR DIRECTOR AND EXECUTIVE OFFICERS 

The following table sets forth information concerning the executive officers of the Company and the current directors (representing all 
~ 

nominees for director): 

McHenry T. Tichenor, Jr 

JeYrey T. Hinson 

Gary B. Stone 

McHenry T. Tichenor 

Robert W. Hughes 

James M. Raines 

E m s t o  Cruz 

Chairman of the Board, President and Chief Executive 
officer 

Senior Vice President, Chief Financial Officer and 
Treasurer 

Senior Vice President and Chief Operating Officer 50 

Director 69 

Director 66 

Director 62 

Director 47 : , F  

46 

41 

McHenry T. Tichenor, Jr. has been the Chairman of the Board, President, Chief Executive Officer, and a director of the Company since 
February 14, 1997 From 1981 until February 14, 1997, Mr. Tichenor was the President, Chief Executive Officer, and a director of Tichenor 
Media System, Inc. ("Tichenor Media"). McHenry T. Tichenor, Jr. is the son of McHenry T. Tichenor. 

Jeffrey T. Hinson has served as the Senior Vice President and Chief Financial Officer of the Company since February 14, 1997. From 
October 1995 until February 14, 1997. Mr. Hinson served as the Chief Financial Officer, Treasurer, and a director of Tichenor Media. 
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/Gary B. Stone has served as the Senior Vice President and Chief Operating Ofticer of the Company since March 1,2001 and Vice 
President and General Manager of the Los Angeles and Houston radio stations. M I .  Stone previously served as a Vice President with Tichenor 
Media and started his career with Tichenor in 1985. 

I McHenry T. Tichenor has been a director and an employee of the Company since February 14, 1997. From 1981 until February 14, 1997, 
M. Tichenor served as the Vice Chairman and a director of Tichenor Media. McHenry T. Tichenor is the father of McHenry T. Tichenor, Jr. 

4 

Mr. Hughes became a director of the Company on February 14,1997. MI. Hughes is Chairman of Rime Management Group in Austin, 
Texas. In that capacity. he also serves as Chairman of Prime New Ventures and Prime II Investments and has served in such positions for more 
than five years. M r  Hughes also serves as Chairman of Grande Communications. For the past 34 years, he has primarily been involved in the 
cable television industry. 

Mr. Raines became a director of the Company on Auest  5,1996. MI. Raines is the President of James M. Raines & Company, a private 
investment firm, and has served in such position for more than five years. MI. Raines serves on the Board of Directors of Waddell & Reed 
Financial, Inc. 

" 
MI. Cnrz became a director of the Company on August 5.1996. Mr Cruz is aManaging Director of Credil Suisse First Boston. Inc. and 

has served in this position for more than five years. MI. Cruz is also head of global equity capital markets of Credit Suisse First Boston, Inc. 
MI.  Cruz serves on the Group Executive Board of Credit Suisse First Boston, Inc. 

INFORMATlOZl CONCERMNG THE BOARD OF DIRECTORS 
AZlD CERTAIN COMMITTEES THEREOF 

The Board of Directors has an Audit Committee and a Compensation committee. The Audit Committee operates pursuant to its charter 
adopted in 2ooO. The members of the Audit Committee are Messrs. Hughes (Chairman), C m  and Raines. During the year, the Board of 
Directors examined the composition of the Audit Committee in light of the adoption by the New York Stock Exchange of new rules governing 
audit committees. Based upon this examination, the Board of Directors conf i ied  that all members of the Audit Committee are "independent" 
within the meaning of the NYSEs new rules. The Audit Committee held six meetiogs during the year ended December 31,2001. 

The members of the Compensation Committee are Messrs. Cruz (Chairman), Hughes and Raines. The functions of the Compensation 
Committee are to (i) approve policies, plans and performance criteria concerning the salaries, bonuses and other compensation of the executive 
officers of the Company, (ii) review and approve the salaries, bonuses and other compensation of the executive officers of the Company, 
(iii) review the compensation programs for other key employees, including salary and cash bonus amounts, (iv) estahlish and review policies 
regarding executive officer perquisites, (v) engage experts on compensation matters, if and when the members of the Compensation Committee 
deem it proper or advisable to do so, and (vi) perform such other duties as shall from time to time be delegated by the Board of Directors. The 
Compensation Committee held three meetings during the year ended December 31,2001. 

The Board of Directors held a total of five meetings during the last fiscal year. Each incumbent director who was a director of the C m p )  
during the year ended December 31, 2001,. attended more than 75% of the aggregate number of meetings of the Board of Dirrctors and the 
committees of which they were members that were held during the period such director was a member of the Board of Directors. 

5 

EXECUTIVE COMPENSATION AND OTHER MATTERS 
. ~. . .  

Summary Compensation Table 

The following table sets forth information concerning the compensation of each individual who served as Chief Executive Officer during 
the year ended December 31,ZWI. and each of the other executive officers whose total cash compensation e x c d d  $1oO,ooO for services 
rendered in all capacities for the year ended December 31.2001 (the "Named Executive Offrcers"): 

A n n u l  Compe-tiom L0.g-Turn Corn-tion 

hnp://o1d.edgarpro.com/edgar_conv~h~2002/04/29/0~0912057-02-017106.h~#~S~T0P~0F~D0CU... 4/29/20(: 
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Market on January 3, 1997. 

THE REGISTRANT H E E B Y  AMENDS THIS REGISTRATION STATEMENT ON SUCH 
DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE 
R E G 1 S W . T  SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES 
THAT T H I S  REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN 
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933, AS AMENDED, 
OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH 
DATE AS THE COMMISSION, ACTING PURSUANT TO SAID 
SECTION 8(A), MAY DETERMINE. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  * * * 
INFORMATION CONTAINED HEREJN IS SUBJECT TO COMPLETION OR AMENDMENT. A 
* * REGISTRATION STATEMEW RELATING TO THESE SECURITIES HAS BEEN FILED * 
* WITH THE SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY 
NOT * * BE SOLD NOR MAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE * 
* REGISTRATION STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT * 
* CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY * * 
NOR SHACL THERE BE ANY SALE OF THESE SECURITIES JN ANY STATE JN WHICH * * 
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO * * 
REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH * * 
STATE. * * * . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

SUBJECT TO COMPLETION 

JANUARY 10, 1997 

3,850,000 SHARES 

BEFTEL BROADCASTING CORPORATION 

J. [BBC LOGO] 
CLASS A COMMON STOCK 

- 

Of the 3,850,000 shares of Class A Common Stock offered hereby, 3,500,000 are being sold by Heeel 
Broadcasting Corporation (the "Company") and 350,000 shares are being sold by Clear Channel 
Communications, Inc ("CIear Channel"). See "Selling Shareholder." The Company will not receive 
any of the proceeds from the sale of shares by Clear Channel. The Class A Common Stock of the 
Company is traded on the Nasdaq National Market under the symbol "HBCCA." On January 8, 1997, 
the last reported sale price of the Class A Common Stock was $32.625 per share. See "Price Range of 
Class A Common Stock." 

The Company's authorized capital stock currently includes Class A Common Stock, Class B Common 
Stock and Preferred Stock. The rights of holders of Class A Common Stock and Class B Common 
Stock are identical, except currently each share of Class B Common Stock generally entitles its holder 
to ten votes and each share of Class A Common Stock entitles its holder to one vote. There are no 

. 

http://realtimefilings.nasdaq.com/edgar~conv~html/1997/01/10/00/0000950134-97-000125.html 1/21/02 
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In addition to the other information contained or incorporated herein by reference in this Prospectus, 
the following risk factors should be considered carefully in evaluating an investment in the Class A 
Common Stock offered by this Prospectus. 

RecentCbm&.of Control. On August 5, 1996, Clear Channel acquired a controlling intenwin the 
Company and replaced the previous Board of Directors with its own date of directors. The new 
managment .team of the Company may have different operating and strategic philosophim than its 
predecessor which may take time to integrate into the existing busiiness. There can be no assurance 
that such integration will not adversely affect the operations of the Company. 

Tichenor Merger. Consummation of the Tichenor Merger is subject to numerous conditions, including 
without l i t a t i on ,  the approval by the existing holders of the Company's Class A Common Stock with 
respect to certain matters related to the Tichenor Merger and the non-occurrence of any material 
adverse event with respect to the Company or Tichenor. See "The Tichenor Merger." Therefore, there 
can be no assurance that the Tichenor Merger will be consummated in a timely manner or on the terms 
described herein, ifat  all. 

Antitrust Matters. An important element of the Company's growth strategy involves the acquisition of 
additional radio stations, most of which are likely to require preacquisition antitrust review by the FTC 
and the Antitrust Division. Following passage of the Telecommunications Act of 1996 (the "1996 
Act"), the Antitrust Division has become more aggressive in reviewing proposed acquisitions of radio 
stations and radio station networks, particularly in instances where the proposed acqukor already 
owns one or more radio stations in a particular market and the acquisition involves another radio 
station in the same market. Recently, the Antitrust Division has obtained consent decrees requiring an 
acquiror to dispose of at least one radio station in a particular market where the acquisition otherwise 
would have resulted in a concentration of market share by the acqukor. Although the Antitrust 
Division reviewed the antitrust implications of the Tichenor Merger and decided not to undertake any 
enforcement action, there can be no assurance that the Antitrust Division or the FTC will not seek to 
bar the Company from acquiring additional radio stations in a market where the Company's existkg 
stations already have a sigrufcant market share. 

Concentration of Cash Flow from Los Angeles Stations. Broadcast cash flow generated by the 
Company's Los Angeles stations accounted for approximately 68% of the Company's broadcast cash 
flow for the yea? ended September 30, 1996. On a pro forma basis, assuming the Tichenor Merger had 
occurred on October 1, 1995, the Company's Los Angeles stations would have accounted for 46% of 
the Company's broadcast cash flow for the year ended September 30, 1996. Increased competition for 
advertising dollars with other radio stations and communications media in the Los Angeles 
metropolitan area, both generally and relative to the broadcasting industly, increased competition from 
a new format competitor and other competitive and economic factors could cause a decline in revenue 
fiom the Company's Los Angeles stations. A significant decline in the revenue of the Los Angeles 
stations could have a material adverse effect on the Company's overall results of operations and 
broadcast cash flow. 

- 
//I/"'- 

Financial Leverage; Pledge of Assets. After giving effect to the Offering (at an assumed offering price 
of $32.625 per share) and application of the net proceeds therefrom as set forth in "Use of Proceeds" 
and the consummation of the Tichenor Merger, the Company's total debt, excluding other non-current 
obligations, would have been approximately $98.7 d o n  at September 30, 1996. There can be no 
assurance that the Company will have sufficient cash flow to satisfy its future debt service 

http://realtimefilings.nasdaq.com/edgar~conv~html/1997/0 1/10/00/0000950 134-97-000 125.htd 1/2 1/02 
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Hispanic Market Study; Duncan's Radio Market Guide (1996 Edition); Hispanic Business (December 
1995); Market Segment Research, Inc., and Paul Kagan Associates, Inc. 

MANAGEMENT 

MANAGERiENT OF COMPANY FOLLOWING THE TICHENOR MERGER 

Upon consummation of the Tichenor Merger, the Company will enter into a five year employment 
contract with McHenry Tichenor, Jr. to serve as the Company's President and ChiefExecutive Officer 
(the "Employment Agreement"). Mr. Tichenor, 41, has been the President and Chief Executive Officer 
and a director of Tichenor since 198 1. The Employment Agreement provides for an annual salary of 
$260,000 plus incentive compensation as determined by the Compensation Committee of the 
Company's Board of Directors. Upon termination by the Company without cause or by Mr. Tichenor 
for good reason, the Company shall be obligated to pay to Mr. Tichenor a lump sum amount equal to 
the estimated payments of salary and bonus remaining through the end of the term of the agreement. 
Furthermore, the Employment Agreement provides that Mr. Tichenor agrees not to compete with the 
Company for a period of one year following the date the Employment Agreement is terminated. 

Tichenor has indicated to the Company that, in addition to McHenry Tichenor, Jr., the fobwing 
individuals will serve as executive officers of the Company following the consummation of the 
Tichenor Merger: 

David L. Lykes. Mr. Lykes, 61, is Senior Vice President and a Director of Tichenor. Mr. Lykes began 
his career at Tichenor in 1958. Mr. Lykes is responsible for the day-to-day operation of Tichenor's 
stations. 

Jeffrey T. Hinson. Mr. Hinson, 41, joined Tichenor as ChiefFmancial Officer, Treasurer, and a 
Director in October 1995. From October 1991 to October 1995, hh. Hinson was President of Alliance 
Investors Holdings, Ltd., a privately-held merchant bank located in Houston, Texas. For two years 
prior to joining Tichenor, Mr. Hinson acted as a consultant for Tichenor. 

Ricardo del Castillo. Mr. Castdlo, 50, has been Vice President of Operations of Tichenor since 1988 
and became a director of Tichenor in February 1989. 

The Tichenor Gerger Agreement also provides that following the consummation of the Tichenor 
Merger, five designees of Tichenor shall constitute the entire Board of Directors of the Company. 
Tichenor has informed the Company that its designees are: 

McHenry T. Tichenor, Jr. Mr. Tichenor, 41, has been the President and ChiefExecutive Officer and a 
director ofTichenor since 1981. 

McHenry T. Tichenor, Sr. Mr. Tichenor, 64, is the Vice Chairman and a Director of Tichenor and has 
served as the Vice Chairman and a Director of Tichenor since 1981. McHenry T. Tichenor, Sr. is the 
father of McHenry T. Tichenor, Jr. 

Robert W. Hughes. Mr. Hughes, 61, is Chairman of the Prime Management Group, Austin, Texas. h 
that capacity, he also serves as Chairman of Prime Cable, Prime Video, Prime Venture I and Prime 
New Venture Management. Mr. Hughes serves on the Board of Directors of Atlantic Cellular, 
Providence, R.I. and Hawaiian Wireless, Honohlu, Hawaii. For the past 28 years, he has primarily 
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been involved in the cable television industry. He served as Chairman of the National Cable Television 
Association in 1978-79. 

James M. Raines. Mr. Raines became a director of the Company 
been the President of James M. Raines & Company for more 
a diector.of %-Om Stores; hc. 

Ernesto Cruz. Mr. Cruz became a director of the Company on 
Managing Director of Credit Suisse First Boston Corp. for 

. Mr. Raines has 
- 

also serves as 

Cruz has been a 
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CURRENT EXECUTIVE OFFICERS AND DIRECTORS 

The current directors and executive officers of the Company are as follows: 

NAME AGE 
_____________-------_________________ --- 

L .  Lowry  Mays(1) ..................... 6 1  
John T .  Kendrick. .................... 4 4  

Ernesto Cruz(1) ...................... 42 
B .  J. McCombs. ....................... 68 
James M. Raines (1) ( 2 )  . . . . . . . . . . . . . . . .  56 
John H .  Wi l l iams(2)  .................. 62 

POSITION 
_____________________- - - -__ - - - - - -  

President ,  Chief Executive Off icer  
Senior Vice Pres ident  and Chief F in  
Of f i ce r  
Director 
Direc tor  
Di rec tor  
Di rec tor  

(1) Member of the Compensation Committee 

(2)  Member of the Audit Committee 

AU directors hold office until the annual meeting of stockholders next following their election, or until 
their successors are elected and qualified. Officers are elected annually by the Board of Directors and 
serve at the discretion of the Board 

The Board has two committees, the Compensation Committee and the Audit Committee. The basic 
function of the Compensation Committee is to determine stock option grants to executive officers and 
other key employees, as well as to review salaries, bonuses, and other elements of compensation of 
executive officers and other key employees and make recommendations on such matters to the full 
Board of Directors. The basic b c t i o n  of the Audit Committee is to review the financial statements of 
the Company, to consult with the Company's independent auditors and to consider such other matters 
with respect to the internal and external audit of the financial affairs of the Company as may be 
necessary or appropriate in order to facilitate accurate financial reporting. 

Information with respect to the business experience and aftiliatiom of the current directon, other than 
for Messrs. Raines and Cruz (who will remain directors after completion of the Tichenor Merger), and 
executive officers of the Company is set forth below. 

Mr Mays became President, Chief Executive Officer and director of the Company on August 5, 1996 

1 
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Second Quarter As mentioned earlier, second quarter results were excellent. On a  same-^^ 

basis, the company reported an 18% increase in revenues and a 37% bF0+?;;- 
cash flow. Includmg all stations, even under prior ownership, these numbers m, 
a more reasonable 13% increase in revenues and a 24% increase in broad- -. 
cash flow. The company produced these results on the back of excellent ratings : 
momentum in all markets, s t r i c t  cost discipline, and a strong selllng e.fFm ' 5 . '  

The company's net sales of almost $38 million outstripped OW $35 million e& 
mate. This growth in revenues was the result of a particularly strong sales effort in 
all markets. Relative to the markm Heftel operates in, the company grew rev&& 
20% quicker than the general market. Excludmg New York, where Heftel is im- 
paired by competmg on the AM dial against FM competitors, the company grew 
revenues 50% faster than the markets in which it operates. 

On the cost side, HEXCA took a hard line, resulmg in a 40% broadcast cash flow 
margin. Both interest expense and depreciation and amortization were right in line 
with expectafions, but reported taxes were lower. We have been operating under 
the assumption that the company would have a rather large deferred tax buildup in 
each ofthe 1997 p m e r s  and into 1998. In reality, the company has been able to 

$19 million of its roughly $40 million net operatkg losses (Noh), resultmg 
in a lower reported tax rate. The ultimate result is to increase reported earnings, 
without changing after-tax cash flow. 

-. 
. .  

. .  

The Rocket Heftel's stock and its chart are very reminiscent of a rocket launch. From the day 
people realized that CCU was going to keep the company public, the issue has 
been on a roll. With the recent announcement of earnings, the stock took off like a 
jumpy cat, rising to over $70 per share at one point in the session. One wonders 
just what could cause such a gap up. 

We feel that there are only a few explanations for this: tremendous outperfo-ce 
and therefore large upward estimate revisions, the possibility of a takeout, the pos- 
sibility of the company ma!aq a large acquisition, a large buyer and a lack of 

The company showed excellent growth and beat analyst expectations, but not by a 
tremendous mount. After-tax cash flow estimates might go up 1% or 2%, but this 

f . . . . .  flo.iQx-me believers. We feel that the last two are the likely suspects. ....... 
i ---A 

'\ 

.. '\ 

4 '  

hardly justifies a 10-15% move inthe stock, Interms of acquisitions;mauagment 
and Clear Channel control dtliestock a_nd the board and neither are sdling. The / 
wants for Spanish Broadcasting Just to g 
company is not likely to4 @Ul Alarcoz :3$750 million to $900 million he 

competition in Los Angeles, Miami, and Chicago. 
. __ .... i 

-'nat leaves thclast two points:.The &$.Gny has less than$500-61l~iomf float 
theoretically outstanding, but if one takes out the true long-tern1 holders, of which 
there are many, the true float probably drops below $300 million. Any large buy or 
sell order is likely to move the market sharply as traders extract their pound and a 
half of flesh. There are definitely true believcrs in the Spanish format in the in- 
vestment community, and any one of these converts might haw been buying stock 
up to $70. It is our viewpoint that the increased awareness of the Hispanic mcdia, 
brought about by the potcntial sale of Telemundo, the excellent job that Univision 
has done, the impending JPO of TV Azteca, and the CCU investment in Heftel 
have all contributed to excitement surrounding what h a s  to be the best pure play in 
Spmish media. That, coupled with a small tbaf and an exuberant markcf all lead 
to the large moves we haye seen in the stock. 

vo FMs m New York and rid itself of i 
. . . .  

i,. '-~ 

- 2 -  
i . ..... . .  .__ . . . . . . . . .  l-.,<l. .-~. . . . . .  . , .  . .  . . . . .  . .  ... 

. .  .-: .. 
. .  
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substantially all of our existing assets. In addition. a breach of certain of these restrictions or covenants, or an acceleration by 
our senior secured lenders of our obligations to them, would cause a default under the Notes. We may not have, or be able to 
obtain, sufficient funds to make accelerated payments. including payments on the Notes. or to reoav the Notes in full after we 
pay our senior secured lenders to the extent of their collateral. 

Univision has signiflant influence over our business. 

Univision, as the holder of all of our Class C common stock, has significant influence over material decisions relating to 
our business, including the right to elect two of our directors, and the right to approve material decisions involving our 
company, including any merger, consolidation or other business combination, any dissolution of OUT company and any 
transfer of the FCC licenses for any of our Univision-affiliated television stations. Univision’s ownership interest may have 
the effect of delaying. deterring or preventing a change in control of our company and may make some transactions more 
difficult or impossible to complete without its support. 

Our television ratings and revenue could decline signiJicartlIy if our relalionship with Univision or if Univision ’s 
success changes in an adverse manner. 

If our relationship with Univision changes in an adverse manner, or if Univision’s success diminishes, it could have a 
material adverse effect on OUT ability to generate television advertising revenue on which our television business depends. 
Univision’s ratings might decline or Univision might not continue to provide programming, marketing, available advertising 
time and other support to its affiliates on the same basis as currently provided. Additionally, by aligning ourselves closely 
with Univision, we might forego other opportunities that could diversify our television programming and avoid dependence 
on Univision’s television networks. Univision’s relationships with Grupo Televisa, S.A. de C.V. and Corporacion Venezolan: 
de Television, C.A., or Venevision, are important to Univision’s. and consequently our. continued success. 

Our ongoing success is dependent upon the continued availnbilily of cerlnin key employees 

We are dependent in our operations on the continued availability of the services of our employees. many of whom are 
idividually key to our cUn9nMRd~&twesuccess, and the a v a i ~ a b i l y ~ ~ f ~ A t w % ~ ~ ~ ~ ’ s - g r o w ~ ~ ~  
plans. In particular, we are dependent upon the services of Walter Ulloa, our Chairman and Chief Executive Officer, and 
Philip Wilkinson, our President and Chief Operating Officer. In August ZOM), we entered into five-year employment 
agreements with Messrs. Ulloa and Wilkinson. The market for skilled employees is highly competitive, especially for 
employees in technical fields. While our compensation programs are intended to attract and retain the employees required for 
us to be successful, there can be no assurance that we will be able to retain the services of all of our key employees or a 
sufficient number to execute our plans, nor can there be any assurances that we will be able to continue to amact new 
employees as required. 

Our officers and directors and stockholders ufflialed wilh them own a lrrrge percentage of our voting stock. 

As of December 31,2001, Messrs. Ulloa and Wilkinson, and Paul Zevnik, our Secretary. own all of the shares of our 
Class B common stock, and have approximately 75% of the combined voting power of our outstanding shares of common 
stock, The holders of our Class B common stock are entitled to ten votes per share on any matter subject to a vote of the 
stockholders. Accordingly, Messrs. Ulloa, Wilkinson and Zevnik have the ability to elect each of the remaining members of 
our board of directors, other than the two members of our board of directors appointed by Univision. and have control of all 
aspects of our business and future direction. Messrs. Ulloa, Wilkinson and Zevnik have agreed contractually to elest 
themselves and a representative of TSG Capital Fund 111, L.P. as directors of our company. This control may discourage 
certain types of transactions involving an actual or potential change of control of our company, such as a merger or sale of ou 
company. 

of our directors and have a significant effect on the outcome of corporate actions requiring stockholder approval. Such 
concentration may also have the effect of delaying or preventing a change of control of our company. 

Consequently, our directors and executive officers, acting in concert. have the ability to significantly affect the election 
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LEHMAN BROTHERS 

June 9, 1999 

Mr. Raul Alarcon, Jr. 
President and Chief Executive Officer 
Spanish Broadcasting System, Inc. 
3191 Coral Way, Suite 805 
Miami, FL 33145 

Dear Sirs: 

This letter agreement (this “Engagement Letter”) w‘lll confirm the understanding and agreement 
between Lehman Brothers Inc. (“Lehman Brothers”) and Spanish Broadcasting System, Inc. (“SBS” 
or the “Company”), as follows: 

1. The Company hereby engages Lehman Brothers for the purpose of providing financial 
advisory services to the Company in connection with (i) the strategic development of the 
Company’s business, including general advice with respect to the Company’s capital structure 
or other corporate transactions which the Company is currently contemplating entering into 
or which it may consider at a future date, (ii) an initial public offering of equity securities by 
the Company, and (iii) advising the Company on opportunities for raising private equity, 
structuring a joint venture or arranging a strategic investment in or the sale or merger of the 
Company. 

2. The Company agrees that during the term of this Engagement Letter: 

(i) Lehman Brothers shall have the right to act as lead bookrunning manager for any initial 
public offering of the Company’s equity securities (the “IPO Transaction”). In the 
event that Lehman Brothers executes the IPO Transaction, Lehman Brothers shall be 
paid customary fees, not to exceed 7.0%, (the “IPO Gross Spread”) at closing. 

(ii) Lehman Brothers shall have the right to act as lead manager or initial purchaser for any 
public or 144A offering of debt securities (the “High Yield Transaction”) on behalf of 
SBS. In the event that Lehman Brothers executes the High Yield Transaction, Lehman 
Brothers shall be paid customary fees, not to exceed 3.0% for senior subordinated notes 
or 3.5% for senior discount notes (zero coupon), (the “High Yield Gross Spread”) at 
closing. 

(iii) Lehman Brothers shall act as sole dealedmanager in a tender offer or bond consent 
solicitation, subject to entering into a dealerhanager agreement in customary form, 
and shall receive customary fees, not to exceed 0.5%, (the “Liability Management 
Fee”), unless Lehman Brothers executes a High Yield Transaction to refinance the 
Company’s existing debt and in such case agrees to waive the Liability Management 
Fee. 

(iv) Lehman Brothers shall have the right to arrange any syndicated bank loan financing 
(the “Syndicated Bank Loan Transaction”) on behalf of the Company. In the event that 
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Lehman Brothers agrees to participate in the Syndicated Bank Loan Transaction, 
Lehman Brothers shall be paid customary fees, not to exceed 2.0%, (the “Syndicated 
Bank Loan Fee”) at closing. 

(v) Except with respect to transactions involving those parties listed on Schedule I hereto 
or as otherwise described on Schedule I hereto, Lehman Brothers shall have the right to 
act as sole placement agent for any private equity financing on behalf of the Company 
or as a financial advisor for any joint venture, strategic investment in or sale or merger 
of the Company. In the event that Lehman Brothers acts as sole placement agent for 
any private equity financing on behalf of the Company or as a financial advisor for any 
joint venture, strategic investment in or sale or merger of the Company, Lehman 
Brothers shall be paid a success fee (the “Success Fee”) based on the following scale of 
total consideration: 

Total Consideration 
Up to the first $50 million 
Plus on the next $200 million 
Plus on the next $250 million 
Plus on the next $500 million 
Plus on the amount over $1 billion 

Percentage 
1.50% 
0.75% 
0.50% 
0.40% 
0.30% 

For illustrative purposes, the scale above would result in the following indicated 
Success Fee for the corresponding transaction sizes: 

Transaction 
$50 million 
$150 million 
$250 million 

Size - 

$500 million 
$1,000 million 
$1,500 million 

Success Fee 

$75o,ooO 1 .SO% 
$1,500,000 1 .OO% 
$2,250,000 0.90% 
$3,500,000 0.70% 
$5,500,000 0.55% 
$7,000,000 0.47% 

Amount Percentage 

Compensation which is payable to Lehman Brothers pursuant to paragraph 2 shall be paid in 
cash by the Company to Lehman Brothers at the transaction closing. 

If no transaction has closed or is in process by May 31, 2000, the Company agrees to pay 
Lehman Brothers a flat fee of $500,000. 

Notwithstanding the above or any oral representations or assurances previously or 
subsequently made by the parties, this Engagement Letter does not constitute a commitment 
by or obligation of Lehman Brothers to act as undenvriter or placement agent in connection 
with any offering of securities or to provide any financing. Such a commitment on the part of 
Lehman Brothers will exist only upon the execution of a final, written underwriting or 
placement agent agreement or commitment letter or loan agreement, as the case may be, and 
then only in accordance with the terms and conditions thereof. In any event, Lehman 
Brothers may determine for any reason (including, without limitation, the results of its due 
diligence investigation, a material change in the Company’s financial condition, business or 
prospects, the lack of appropriate internal Lehman Brothers committee approvals or then 
current market conditions) not to participate in such an offering of securities or provide any 
financing. 
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3. For purposes of this Engagement Letter: 

(a) A ‘‘sale’’ of the Company shall mean any transaction or series or combination of 
transactions, other than in the ordinary course of business, whereby, directly or indirectly, 
control of or a material interest in the Company or any of its businesses, or a material 
amount of any of their respective assets, is transferred for consideration, including, 
without limitation, by means of a sale or exchange of capital stock or assets, a merger or 
consolidation, a tender or exchange offer, a leveraged buy-out, a minority investment, the 
formation of a joint venture or partnership, or any similar transaction. “Sale” shall 
exclude any transaction for which Lehman Brothers could eam a fee under paragraph 2(i) 
or 2(ii) above. 

(b) “Consideration” shall mean the gross value of all cash, securities and other property paid 
directly or indirectly by an acquirer to a seller or sellers in connection with a sale of the 
Company (including without limitation all amounts paid or distributed by the Company 
to the holders of capital stock of the Company and all amounts paid, distributed or issued 
to the holders of convertible securities, options, warrants, stock appreciation rights or 
similar rights or securities in the Company in connection with such sale) or the gross 
value of all cash, securities and assets contributed by the Company or any other parties in 
the case of a sale of the Company involving a joint venture or strategic partnership. The 
value of any such securities (whether debt or equity) or other property shall be 
determined as follows: (i) the value of securities for which there is an established public 
market will be equal to the closing market price on the day of closing of such sale and (ii) 
the value of securities that have no established public market, and the value of 
consideration that consists of other property, shall be the fair market value thereof. 
Consideration also shall be deemed to include the aggregate principal amount of any 
indebtedness for money borrowed of the Company or its subsidiaries assumed, directly or 
indirectly, whether contractually or by operation of law, in connection with such sale of 
the Company. If the consideration to be paid is computed in any foreign currency, the 
value of such foreign currency for purposes hereof shall be converted into U.S. dollars at 
the prevailing exchange rate on the date or dates on which such consideration is paid. 
Consideration will exclude assumed debt in cases where the Company sells a minority 
equity interest to a third party and Raul Alarcon Jr. retains voting control. 

4. The Company shall reimburse Lehman Brothers upon request for its reasonable expenses 
(including, without limitation, reasonable professional and legal fees and disbursements) 
incurred in connection with its engagement hereunder; provided, however, that the Company 
shall not reimburse Lehman Brothers for the fees and disbursements of outside counsel to 
Lehman Brothers in transactions which are consummated and Lehman Brothers receives fees 
pursuant to section 2 hereof. 

5 .  The Company shall: 

(a) indemnify Lehman Brothers and hold it harmless against any and all losses, claims, 
damages or liabilities to which Lehman Brothers may become subject arising in any 
manner out of or in connection with the rendering of services by Lehman Brothers 
hereunder (including any services rendered prior to the date hereof) or the rendering of 
additional services by Lehman Brothers as requested by the Company that are related to 
the services rendered hereunder, unless it is finally judicially determined that such losses, 
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claims, damages or liabilities resulted directly from the gross negligence or willful 
misconduct of Lehman Brothers; and 

(b) reimburse Lehman Brothers promptly for any legal or other expenses reasonably incurred 
by it in connection with investigating, preparing to defend or defending, or providing 
evidence in or preparing to serve or serving as a witness with respect to, or otherwise 
relating to, any lawsuits, investigations, claims or other proceedings arising in any 
manner out of or in connection with the rendering of services by Lehman Brothers 
hereunder or the rendering of additional services by Lehman Brothers as requested by the 
Company that are related to the services rendered hereunder (including, without 
limitation, in connection with the enforcement of this Engagement Letter and the 
indemnification obligations set forth herein); provided, however, that in the event a final 
judicial determination is made to the effect specified in subparagraph 5(a) above, Lehman 
Brothers will remit to the Company any amounts reimbursed under this subparagraph 
5@). 

The Company agrees that the indemnification and reimbursement commitments set forth in 
this paragraph 5 shall apply if either the Company or Lehman Brothers is a formal party to 
any such lawsuits, investigations, claims or other proceedings and that such commitments 
shall extend upon the terms set forth in this paragraph to any controlling person, affiliate, 
director, officer, employee or agent of Lehman Brothers (each, with Lehman Brothers, an 
“Indemnified Person”). No Indemnified Person shall enter into any settlement of a lawsuit, 
claim or other proceeding arising out of transactions for which such person may seek 
indemnification under this Engagement Letter without the prior approval of the Company 
(which shall not be unreasonably withheld). The Company further agrees that it will notify 
Lehman Brothers and seek the approval of Lehman Brothers (which shall not be 
unreasonably withheld) prior to entering into any settlement of a lawsuit, claim or other 
proceeding arising out of the transactions contemplated by this Engagement Letter. 

If indemnification is to be sought hereunder by an Indemnified Person, then such Indemnified 
Person shall notify the Company of the commencement of any action or proceeding in 
respect thereof; provided, however, that the failure so to notify the Company shall not relieve 
the Company from any liability that it may have to such Indemnified Person pursuant to this 
paragraph 5 except to the extent the Company has been prejudiced in any material respect by 
such failure or from any liability that it may have to such Indemnified Person other than 
pursuant to this paragraph 5.  Notwithstanding the above, following such notification, the 
Company may elect in writing to assume the defense of such action or proceeding, and, upon 
such election, it shall not be liable for any legal costs subsequently incurred by such 
Indemnified Person (other than reasonable costs of investigation and providing evidence) in 
connection therewith, unless (i) the Company has failed to provide counsel reasonably 
satisfactory to such Indemnified Person in a timely manner, (ii) counsel which has been 
provided by the Company reasonably determines that its representation of such Indemnified 
Person would present it with a conflict of interest or (iii) the Indemnified Person reasonably 
determines that there may be legal defenses available to it which are different from or in 
addition to those available to the Company. In connection with any one action or proceeding, 
the Company shall not be responsible for the fees and expenses of more than one separate 
law firm in any one jurisdiction for all Indemnified Person. 

6 .  The Company and Lehman Brothers agree that if any indemnification or reimbursement 
sought Pursuant to the preceding paragraph 5 is judicially determined to be unavailable for a 
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reason other than the gross negligence or willful misconduct of Lehman Brothers, then, 
whether or not Lehman Brothers is the Indemnified Person, the Company and Lehman 
Brothers shall contribute to the losses, claims, damages, liabilities and expenses for which 
such indemnification or reimbursement is held unavailable (i) in such proportion as is 
appropriate to reflect the relative benefits to the Company on the one hand, and Lehman 
Brothers on the other hand, in connection with the transactions to which such indemnification 
or reimbursement relates, or (ii) if the allocation provided by clause (i) above is judicially 
determined not to be permitted, in such proportion as is appropriate to reflect not only the 
relative benefits referred to in clause (i) but also the relative faults of the Company on the one 
hand, and Lehman Brothers on the other hand, as well as any other equitable considerations; 
provided, however, that in no event shall the amount to be contributed by Lehman Brothers 
pursuant to this paragraph exceed the amount of the fees actually received by Lehman 
Brothers hereunder. 

7. Except as contemplated by the terms hereof or as required by applicable law or pursuant to an 
order entered or subpoena issued by a court of competent jurisdiction, Lehman Brothers shall 
keep confidential, and shall instruct its employees and advisors to keep confidential, this 
Engagement Letter together with all material non-public information provided to it by the 
Company, and shall not disclose such the same to any third party, other than such of its 
employees and advisors as Lehman Brothers determines to have a need to know in 
connection with providing services to the Company. 

8. Except as required by applicable law or pursuant to an order entered or a subpoena issued by 
a court of competent jurisdiction, this Engagement Letter and any advice to be provided by 
Lehman Brothers under this Engagement Letter shall not be disclosed publicly or made 
available to third parties without the prior approval of Lehman Brothers, and accordingly 
such advice shall not be relied upon by any person or entity other than the Company. 

9. The Company agrees that Lehman Brothers has the right to place advertisements in financial 
and other newspapers and journals at its own expense describing its services to the Company 
hereunder, provided that Lehman Brothers will submit a copy of any such advertisements to 
the Company for its approval, which approval shall not be unreasonably withheld. 

10. The term of Lehman Brothers’ engagement hereunder shall extend from the date hereof 
through May 31, 2000 or until terminated as set forth below. Subject to the provisions of 
paragraphs 2 (as amended by this paragraph 10) through 9 and paragraphs 11 through 14, 
which shall survive any termination of this Engagement Letter, either party may terminate 
Lehman Brothers’ engagement hereunder at any time by giving the other party at least 10 
days’ prior written notice. If any of the transactions contemplated in paragraph 2(i) or 2(ii) 
of this Engagement Letter are consummated at any time during a period of 12 months 
following the effective date of termination or expiration of Lehman Brothers’ engagement 
hereunder (other than a termination for the reasons specified in the next to last paragraph of 
this section IO), Lehman Brothers shall be entitled to a minimum fee of $2 million; it being 
understood that (A) if multiple transactions or a combination of transactions are 
consummated as contemplated in either paragraph 2(i) or 2(ii) Lehman Brothers shall be 
entitled to a single minimum fee of $2 million and (B) if Lehman Brothers receives fees as a 
participant in any of the transactions contemplated by paragraphs 2(i) or 2(ii), such fees shall 
constitute an offset against the minimum fee of $2 million. 
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If, within 12 months after the termination of this Engagement Letter by the Company 
(other than a termination for the reasons specified in the next to last paragraph of this 
section IO), the Company enters into an agreement or letter of intent resulting in a joint 
venture, strategic investment or sale or merger of the Company with a party with which 
the Company had been in active negotiations or which had been introduced to the 
Company by Lehman Brothers prior to the termination of this Engagement Letter, 
Lehman Brothers shall be entitled to 50% of the fee specified in paragraph 2(v) which 
would have been payable to Lehman had the Engagement Letter not been terminated; 
provided, however, that Lehman Brothers shall not be entitled to any fee under this 
Engagement Letter if such joint venture strategic investment or sale or merger is 
consummated with any of the parties identified on Schedule I hereto unless such parties 
had been in active negotiations during Lehman Brothers engagement. 

If Lehman Brothers terminates this engagement prior to May 3 1,2000 for any reason, the 
Company shall have no obligation to pay Lehman Brothers any fees (other than fees 
already earned) under this Engagement Letter. 

Other than as expressly provided in this paragraph 10 (which shall supersede paragraph 2 
in the event of termination), the Company shall not be obligated to pay Lehman Brothers 
any fees (other than fees already earned) under this Engagement Letter after its 
termination. 

11. The Company and Lehman Brothers each represent to the other that there is no other person 
or entity that is entitled to a finder's fee or any type of brokerage commission in connection 
with the transactions contemplated by this Engagement Letter as a result of any agreement or 
understanding with it. 

12. Nothing in this Engagement Letter, expressed or implied, is intended to confer or does confer 
on any person or entity other than the parties hereto or their respective successors and 
assigns, and to the extent expressly set forth herein, the Indemnified Persons, any rights or 
remedies under or by reason of this Engagement Letter or as a result of the services to be 
rendered by Lehman Brothers hereunder. The Company further agrees that neither Lehman 
Brothers nor any of its controlling persons, affiliates, directors, officers, employees or agents 
shall have any liability to the Company or any person asserting claims on behalf of or in right 
of the Company for any losses, claims, damages, liabilities or expenses arising out of or 
relating to this Engagement Letter or the services to be rendered by Lehman Brothers 
hereunder, unless it is finally judicially determined that such losses, claims, damages, 
liabilities or expenses resulted directly from the gross negligence or willful misconduct of 
Lehman Brothers. 

13. The invalidity or unenforceability of any provision of this Engagement Letter shall not affect 
the validity or enforceability of any other provisions of this Engagement Letter, which shall 
remain in full force and effect. 

14. This Engagement Letter may not be amended or modified except in writing signed by each of 
the parties and shall be governed by and construed and enforced in accordance with the laws 
of the State of New York. The Company and Lehman Brothers hereby irrevocably and 
unconditionally consent to submit to the exclusive jurisdiction of the courts of the State of 
New York and of the United States District Courts located in the City of New York for any 



June 9, 1999 
Page I of 8 

lawsuits, actions or other proceedings arising out of or relating to this Engagement Letter and 
agree not to commence any such lawsuit, action or other proceeding except in such courts. 
SBS further agrees that service of any process, summons, notice or document by mail to its 
address set forth above shall be effective service of process for any lawsuit, action or other 
proceeding brought against it in any such court. The Company and Lehman Brothers hereby 
irrevocably and unconditionally waive any objection to the laying of venue of any lawsuit, 
action or other proceeding arising out of or relating to this Engagement Letter in the courts of 
the State of New York or the United States District Courts located in the City of New York, 
and hereby further irrevocably and unconditionally waive and agree not to plead or claim in 
any such court that any such lawsuit, action or other proceeding brought in any such court 
has been brought in an inconvenient forum. 

If the foregoing correctly sets forth the understanding and agreement between Lehman Brothers 
and the Company, please so indicate in the space provided for that purpose below, whereupon this 
letter shall constitute a binding agreement as of the date hereof. 

LEHMAN BROTHERS INC. 

Roman Martinez IV / 
Managing Director 

AGREED: 

SPANISH BROADCASTING SYSTEM, MC. 

Raul Alarcon, Jr. 
President and Chief Executive Officer 

I- 
- - - -- ---- 


